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September 15, 1998

Mr. Richard A. Causey
Senior Vice Presidentand -
Chief Accounting and Information Officer

Enron Corp.
P.O.Box 1188
Houston, Texas 77251

Dear Mr. Caussy:

This lettar is to confirm that Enron Corp. (the “Company”) bas engaged Bankers Trust
Company (“Bankars Trust”) a8 its exclusivs financial advisor in connestion with structuring
and establishing a limited partnerahip (the “Partasrship” or the “Partnership Transaction™) to
acquire and manage & isasing portfolio currently owned by Portland General Holdings, Inc.
(“PGH™). :

ﬁe?ﬂﬁmpmnbowmnbummm“mmﬂom
batween representatives of the Company and reprasentatives of Bankers Trust, and otherwise as
agreed to betwsen the Company and Bankers Trust. PGH will make s capital contribution to the
Partnership consisting of » portfolio of leassd assets (the “Lossed Assets™) subject to non-
recourse debt and the stock of a8 wholly-owned subsidiary (the “PGH Subsidiary”), and will in
return Teceive & limited partnership interest. As part of POH's capital contributien to the
Partmership; the Parmership will assume 8 recourse debt obligation of PGH which is payable to
Toronto Dominion (Texas), Inc. Affilistes of Bankers Trust Corporation will contribute cash to
the Partnership, and will in retura receive ganeral partnarship interests in the Partnership.

Upon the terms and subject lo the cenditions set forth below (the “Agreement™), Binkers
Trust is retained as exclusive financial advisor to the Company and any of its applicable alliliates
with respect to structuring the Partnership Transaction.

1. Sepvices. At the request of the Company, Bankers Trust will use its best efforts to
perform the following services in connection with the Partnership Transaction:

3) advise and assist in designing an appropriate structure for the proposed

Partnership Transaction;
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b)  assistin the preparation of financial analysis and computer modeling with
respect to the Partnership Transsction to the extent requested by the
Compsny, it being understood that all results of the use of such model
shall be the responsibility of the Company;

¢)  work with lsgal counsel, sccountsnts and other relevant parties to
documant and close the Partnership Transaction; and

d)  perform such other investment banking and financial sdvisory services

related to or arising-out of the services described in this paragraph 1, as
Bankers Trust and the Company may from time o time agres.

2. Compeusation. In consideration of the services rendered by Bankers Trust, the

" Company agress to pay, or cause 1o be paid, to Bankers Trust & non-refundable cash fee,

i the aggregate xrmount of $10,000,000 subject to any reduction pursuant to the terms
hereof. The forsgoing notwithstanding, (a) Bankers Trust will be paid $5,000,000 upon
the “Closing” of the Partnarship Transaction and an additional $625,000 on each March
31, Juns 30, September 30 and Decamber 31 of the yeans 1999 and 2000, beginning
March 31, 1999 and ending December 31, 2000 and (b) if a changs In law or socounting
rule (or the snacted effective date thareof) prior to December 31, 2000 materially reduces
the Company’s expectsd acoounting reporting treatment of the Partnership Transastion
under GAAP (a3 hersinafter defined), the portion of such fee which has not been paid to
Bankers Trust st such time will be forfeited by Bankers Trust.

For tha purposes of this Agresment, (a) “GAAP” means generally accepted accounting
prineiples in sffect in the United States us in effect from time to time as applied to the
Parcership Transaction, and (b) the “Closing™ is desmed o have occwred upon PGH's
initial contribution of Leased Assets and tha PGH Subsidiary to the Parmership.

It is understood that the foregoing fee does not include fees for additional services
including sarvices provided to the Company, its afflliates or the Partnership under other
engagement lottery and other services such as jcased asset management and disposition
fess, swips, bridgs fimancing, valustion services, commitment fess, and fees and
sxpenses for other parties involved in the ransaction (... trustee fees and expenses).

3 Indemaification. The Company hereby agrees to Indemnify and hold harmless
Bankers Trust and its affiliates and their respective directors, officers, smployses, agents
and representativas. (collectively, “Indemnified Persons™) fom and against all losses,

~ claims, damages, liabilities, costs and expenses incurred by any of them (including fees

and disbursements of legal counsel) which (i) arise out of or are based upon any untrue
statement or alleged untrue statement of any materisl fact contained in any information
provided by the Company in connection herewith or arise out of or are based upon any
omission or alleged omission 10 state therein any material fact necessary to make the
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staternents therein not misleading, or (ii) are otherwise related to or arise out of or in
" connection with the services contemplated hereby, and the Company will reimburse
Bankers Trust and each other Indemnified Person for all reasonsbls sxpenses (including
fees and disbursements of legal counsel) as they are incurred in connection with
investigating, preparing or defending any such action ot claim, whether or nol in
connection with pending or threatened litigation in which Bankers Trust or such other
Indemnifisd Person is 2 party. The Company will not ba responsible, however, for any
losses, clairns, damages, Lisbilities, costs or expenses of any Indemnified Parson pursusat
1o clsuse (L) in the preceding sentence to the extent they result primarily fom the bad
faith or reckleasmess of such Indemnified Person. The Company also agrees that neither
Bankaers Trust, nor any other Indemnified Person, shall have any lisbility to the Company
for or in connection with the services contemplated bersby except for such lisbility for
losses, claims, demages, lisbilities, costs or axpenses incurred by the Company to the
extent they result primarily from Bankers Trust’s bad faith or recklesxness (provided,
howsver, that this imitation is not intended to and does not limit responsibilities and/er
liabilities under any other written agresments with the Company). 1f for any resson the
foregoing indemuzification ia unavailable to an Indemnified Person or insufficient to bold
any Indemnified Person harmiess, then the Compaay shall contribute to the amount paid
or paysble by it and Bankers Trust 89 a result of such losses, claims, damages, liabilities,
costa or expenses in such proportion s is appropriate to reflect the relative beneflts
nuivodhythoCompmyononehmdndBmkamtmthommnmnu
any relovant squitable considerstions. The amount paid or payable by a party as a result
of losses, claims, damages, liabilities, costs or expenses ahall be desmed to include any
reasonable legal or other fees or expenses incurred in defending any scticn or claim. In
nommmcmpnyh-lilbllwmyhdmiﬂdPMformylm or
. prospective profits or any other special, punitive, sxemplary, consequential, incidental or
indirect losses or damages (in tort, contract or otherwise) under or in respect of this
Agresment for any failure of performance related hersto howsoever caused, whether or
not arising from the Company's sols, joint or concurrent pegligance. The Indemnified
Persons shall not be required to contribute in the aggregate any amount iz excess of the
amount of fess actually recsived by Bankers Trust hersunder. '

4, Additional Bervices. if the Company requests Baokers Trust to perform services
not coptemplated by this Agreement, or if the terms and conditions of Bankers Trust's
angagement change, Bankers Trust's compensation tharefor will be determined through
negotistions conducted in good faith, and the terms of such engagement will be set forth
in & separste written agresmuent between the Company and Bankers Trust. Nothing in this
Agreement is intended to obligate or commit Banker Trust or any of its affiliates t0
provide any services other than as set out herein.

S.  Affiliste Services. In connection with the services to be provided hereunder.
Bankers Trust may employ the services of its affilistes, including BT Alax Brown
Incorporated. Bankers Trust masy share with any of is affiliates any non-public
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informstion related to the Company of the contempiated Partnership Transaction. The

rerm “affiliste” as used herein shall have the meaning ascribed to such term n the rules

and regulations prornul;md under the Securities Exchange Act of 1934, 1 amended.
6.  Survival. Banken Trust's engagement hereunder may be terminated at any time

by either Bankers Trust of ths Company by prior written notice thereof to the other party,
{hat the indemnification provisions set out in Paragraph 3, e compansation

provisions ontlined in Pangraph 2, and the representations ind warranties of the

Company contained herein, Mlnmdnopclﬂwmdhmnfom:ndlfbﬂmdtuﬂ
survive such termination. The indemnity obligations of the Company hersunder and
referred b'hudn;hﬂlhhd&ﬁonwmyumuqmmymo&muw.
7. Iaformation. The Company agress to furnish Bankers Trust with such
information &8 Bankers Trust reasonably requests in connection with its engagement
hereundet. mcmwmmumwmmmmtumnbmm
solely on such information and other information svallable from generully recognized
public sources in performing the services contemplated hersunder, (i) will not
independently verify the aceurssy of completeness of such information, (i) does not
assume responsibility for the accuracy of complsteness thereof, and (iv) will make
appropriste disclaimars consistant with the foregoing.

the subject matter horeof and cannot be amended or otherwise modified sxcept in writing
axscuted by the parties harsto. Bmmmmym&uudp.inwhﬂhmmm
umnoﬁminpm.mmermncfiummuluﬁ;humdcbﬂpﬂmm.
butnnmhmhormlpnmwmreumm:rﬂmuoﬁuobupﬂmhmdu
without the prior written conseat of the Company. The provisions hereof shall inure to
the banefit of and be binding upon the successars and assigns of the Company and

9.  Goversiag Law. THIS AGREEMENT SHALL BE QOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THR LAWS OF THE STATB OF NEW
YORK ;rmom REGARD TO THE CONFLICTS OF LAWS PROVISIONS |

10. Notices. Notice given pursuant to any of this Agreement shall be in writing and
shall be mailed or delivered (a) to the Company, at its office at tho address set forth above

and (b) to Bankers Trust, at its offices ot One Bankers Trust Plaza, 130 Liberty Street,
New York, New York 10006, Auenton: Mr. Brian McGuire.
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11, Baokars Trust Advice, Role, Ete. No opinion or sdvice rendered by Bankers

Trust, whather formal or informal, may be publicly disclossd nor may e ‘Company refer

" to Bapkers Trust's tole in the contemplated Parnership Transaction without Bankers

Trust’s prior written consent. The Company confirms that it will rely en {ts own counsel,
accountants and other similar expers advisors for legal, accounting, tax and other similar
expert advics, Moreovar, the Company understands and agrees that Bankers Trust makes
mwﬂdonurmtyuwmwormomﬁnlmqmefmrumwﬂp
Transaction. The Compsny further agrocs that peitber Bankers Trust nor any of its
directors, officers, employses, agents or represantatives shall bave any liability to the
Company or its tepresantatives resulting from the Company’s use of the form of structure
to be used in the Partaership Transaction.

12,  NoRight ln Shareholders, Etc. The Company recognives that Bankers Trust has
been retained caly by the Company, and that the Company's engagoment of Banken
Trust is not deamed to be on bekalf of and is not intended to confer rights upon sy
sharebolder, owner of partner of the Company or any other person not & party hereto as
against Bankers Trust or any of Benkers Trust’s affiliates or the respactivs dirsctors,
officars, agents, smployees or representatives of Bankers Trust or Bankers Trust's

afflistes. Unlass ctherwise sxprossly sgreed, no one other than the Company is

autherizad fo rely upon ths Company’s engagement of Bankers Trust or any statements,
advice, opinions or conduct by Bankers Trust.

If the Company is in agreement with the foregoing, piease sign and return one copy of

this letter which will thereupon constitute the agrosment of the partiss hereto with respect to the

subject mater of this letter.
BANKERS TRUST COMPANY
By: - . .
Brita 1. McGure achﬁv
Vioe-President
Agreed and Accepted: .
ENRON CORP.
By:
Richard A. Causey

Senior Vics President and Chief Accounting and Information Officer
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